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STATE  OF  TEXAS  §       Suzanne  Henderson 

§  KNOW  BY  ALL  MEN  THESE  PRESENTS: 

COUNTY  OF  TARRANT  § 

NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRfKF  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  S ^FILED  FOR  ^CORC ^IN  T™  PUBUC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

««:«  ♦■Thin  USE  OIL  AND  GAS  LEASE  ("Lease")  is  made  as  of  the  20  day  of  March,  2008  (the 

rSS  2by  and,^6n  C,are"Ce  R*  Go,dman  and  wife'  JOVce  A-  ^o'^an,  Lessor,"  w"  one  or 

more),  whose  address  is  3412  Peppertree  Court,  Arlington,  TX  76014  and  Paloma  Barne  t,  LLC  ("Lessee "  whethe 

212  T^f!?  add^^  i$  1021  Main  Street'  Ste-  2600'  Houston-  TX  77002-  Less°r  and  Lessee  are  somet^es 
collectively  referred  to  in  this  Lease  as  the  "Parties."  w«ireume& 

1.  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 

0.2670  acres  of  land  more  or  less,  also  being  know  as  Blk  1,  Lot  47R,  of  the  Spring  Meadows  Addition,  an  Addition  to 
the  City  of  Arlington,  Tarrant  County,  Texas,  out  of  the  A.  Robinson  Survey,  Abstract  Number  1301,  Tarrant  County  Texas 
and  amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessees  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

?u  JSm\. Subl?* t0  the  otner  Provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option  to  be 
exercised  pnor  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  bv 
a  recordable  instrument.  3 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  {including  casinghead  gas)  and  all  other  substances  covered  hereby  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder.  r 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products 


failure  to  pay  royalties,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shall "not  S  s*  (60)  day* 

nr^,^"^  fr°m  !!id  La1d  °r  P00led  unit  that  Said  Land  is  included  herewith  shall  not  be  comminqled  with  aas 
produced  from  any  other  lands  prior  to  the  point  where  the  gas  produced  from  this  Lease  Da^TomhthT  mftor 
which  w,ll  measure  the  gas  for  calculating  the  payment  made  by  the  purc^seTof  gas  producfon  9  ^ 

Lrtghnn!i0H°,rltY-  'If  the  end°f  ,hf  Primarv term  or  anV  «me  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in" paying  quS?  but 

susl't? areHe'tthtr shu,-in °r production  ,herefrom  is not  bein9 sow  by  Le4^£ran!to*s5 

nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  LeasT  A  weH Tat  has 
been  dnHed  but  not  traced  shall  be  deemed  incapable  of  producing  in  paying  quantities  If  fc?  T  perioc I  oTnletv  f90> 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by LesLe  hen  Lessee  shal 
pay  shut-in  royaty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Leaseon  or  be^tta^^ffiS 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  w "te  to we™ on I  are 
shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however  that! This Tease  is  Xrwise  be^o 

STnntHythoperat0Hns'  orif  rduction  is  being  sold  b* Lessee  ^•^^^^££5X2% 

lands  pooled  therewith  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  o 
%?&T™  °r  Pr°dUf!L0n  Notwithstandin3  anvthin3  t°  «he  contrary  herein,  it  is  etpressTundSd  and  agr^ 

of ro  1firatl0n  °fihe  Pnmary  tem'  LeSSee  sha"  not  have  ,he  ri3ht  to  continue  this  Lease  in  force  by  paymem 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  payment 

7.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

LffniTfi  ?ri"in„q  "t"i(latinns  ,lf  Less™  drills  a  ^11  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
n2  tL  ,  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities^ 
th/Xn  oVf  f 8363  fr0m  a".y  ,CaUle' indUdin9  a  revision  of  unit  boundaries  pursuant  to  the  provisions  o"  Sedtor 9 o 
llZZS  V  9°verntmen^  authonty,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  forceTshal 
well  or  fo?  othe^'^  -  '  ^  commences  0Perations  for  reworking  an  existing  well  or  for  driNing an  add tiona 
h!?nH?ii  h  °,hkenV™1°b,alnin!  or  restonn9  Production  on  the  Leased  Premises  or  lands  pooled  therewith  Jithin  one 
h  *  1120>  day,S  aft!r  comP|etion  of  operations  on  such  dry  hole  or  within  one  hundred  S M20  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter  tWs  Lease  is  no^ 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking o*  any  other  operations 

mornf 'Ih31'1"^  t0  °btain  °r  reSt0re  prOdUCti0n  therefrom'this  Lease  shaLmafn  in  force  lo  long  Is  an^ne  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive davs 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered I  he  eby  tSKh^Si 

^nlh,Pr0dfUCt'^n  Pay'n9  quan,i,ies  from  the  Leased  Premises  or  lands  Pooled  therewith.  After  completfon  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wSls on  the  Lea^d 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  *e  same  or  slmtar 
circumstences  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  Tquanti,^  on 

*e  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated drahaqe 

2£SJSS  There  sha" be "°  ~  *  « 

commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  sc i ,  orde* to  o  udenUv  devefoo  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  auThority  ^*w  Rt*Sf 
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for  a  gas  well  or  a  horizonta  completion  shall  not  exceed  six  hundred  fnrh,  (SmX™.»i  Percent  and 
tolerance  of  ten  percent  (10%).  Fo'r  the  puC^^S^STJSS  "oTwe* '  and'-qas wTsTalThave  tn^ 
•moN  wrSmPreSCribed„by  fKPpliCable  laW  0r  ,he  apPr°Priate  governmental  alorS ,  or  f  no  defn  tioTis  so  prescribed 

Le^hLm60      TCiSin9  itS  P00lin9  ri9h,s  hereunder'  within  °™  hunSS  twenty  ™ays  o?lJt  £2? 

bfre^l  ^l?C°rH  atWntte?  df'arati0n  deSCribi"9  the  unit  and  sta,in9  «»  effective  d^^taKSS 
be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well  all  of  Lesso^racreLTrha^he 

tf"?      °"'  ^'"^  or  IT0*"19  0perations  anywhe'e  on  a  unit  which  Ses  SelS2?JSS£  sna  be 
treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased  premises  except  that  SieSS  n„ 

bv  fhhs  L^ITI  h  HalClJ,Ka,ed  Stla" be  ,hat  proportion  of  ,he  total  unit  Product  wwch  the  lur^ace  a^es  Svered 
by  this  Lease  and  included  in  the  unit  bears  to  the  total  number  of  surface  acres  included  in  the  unit. 

Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder  and  Lessee  shall  have  the 

ISTi  T  bU'  "0t  th6  °bli9ati0n  ,0  revise  any  unit  formed  hereunder  by  expansion  or  SntaSSn  or  toth  either 
nf™Z  f etrhcommenceme"  °f  Production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  preSbedo 
permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  detemination 
r^rihil  mh  90ve"lme.ntal  au,hori,y-  ln  maki"9  such  a  ^vision,  Lessee  shall  file  of  rworfTXHKK 
?™  l^9  d  T  a".d  $tatln9  ,he  effeCtive  date  of  revision-  lf  the  leased  Premises  are  Included? i  onwdwM 

h  Yh  £  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable hereunder  shall 
SLSfT"  aCCOrdin?'y-  .ln  the  absence  of  Pr°d"<*on  in  paying  quantities  from  a  unit,  or  upon  penWn 

SSfST  ♦  '  t  n  m,ay  teurminate  1116  unit  by  filin9  of  record  a  wri«en  declaration  describing  the  unit  and  staifnq 
the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

10.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

to  SS^S^k^  ar 7  and'0r  by  deP'h  °r  Z°ne'  and  the  ri9hts  and  obli9ati°"s  °f  <ne  partes  heiunX^M  eS 
to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided,  however  if  Lesee  s  to 

afvXZTtirt  JnHLeaSS  10  a?y  *W  Party  °th6r  tha"  Chesapeake  Energy  or  a'subsidiary  or  aE  hereof  shaN 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment   No  chanae  in 

rhaSn^SinTerSh'£  ShaK  h,lVe  ?e,effeCt  °f  reducing  ,he  ri9hts  "enlarging  the  obligations  of  LessTe hereunde and  no 

^S&  JTF^L*?  be,b'nd,n9  °n  LeSSee  Until  thirty  <30)  days  after  Lessee  has  been  fumisned  the  original  or 
certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 

dfltn  ol°rf  \f ,SSee  ortun,i' Lessor.  has  satisfied  the  notification  requirements  Ltained  in  Lessee's  usua? tZ  of 
d  vision  orter.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receL  Lesee 

oLfgation    V'  "       *"  assignment  and  Assi9nee  is  j°intlV ™«  severally  liable  with  Ussee  1o?aH  Leall 

ra1^tera^and  Vert"?' fu?h  Clailsft  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
record  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  bylhis 
*  f  .°r  ZTS  thereunder'  and  sha"  thereupon  be  relieved  of  all  obligations  thereafter  arteing  with 
S.°  re'f aSed'  'f  Le!,See  releases  a"  or  an  undivided  interest  in  less  than  all  of  the  area  c^veTed 
n! >  °b  '9a  '°n  ?  Pay  °r  tender  ShuWn  royalties  sha"  Proportionately  reduced  in  accordance  with  he 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee  its  suc^ssors  or 

3h^  S  h°  LT°La  r°rded  :el6aSe  Within  SiXty  (60>  days  as  to  such  P°rti°"  or  portions  ofTs  Uase 
I^ln  „ ermlnated  under  ,he  terms  of  ,hls  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 

I^r»nr^,aH'  th,S  LeaS?, S,ha," terminate  as  to  a" rights  lyin9  below  °ne  hundred  feet  (100')  below  efther  (mhe 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  s  rat  araDhic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  anT^dn^^ffi 
™r  °(nhlands  P°°ted  therewitn.  whichever  is  the  deepest;  provided,  however,  if  Lessee  islhen  engaged  In 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  alto  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 

ae^e,rhSrde,ntiHal  s,rr loca,ed  wi,hin  ,he  same  suMivision  °r  ^91*0*^  addition  as  *»  usszzsz 

rT^  Jr^  £  y  *0P  ',he  'eaSed  Prem'ses  by  poolin9'  as  Provided  nerein.  or  by  directional  or  horizontal  drS 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 

^°T\ hVertiCai'y'  °r  f  a"  a"9le  Under  ,he  ^ased  Premises  at  any  depth  thV^lSTmS 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
any  deP»hH  «f  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonaWe 
^d;t^theo~rse°r  nei9hbOrtlO0d  Sfreets  or  "-oughfares  in  developing  the  Leased  Premises,  any  lands 

sL^n^r!76'3  a^,sociated  wi,n.  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
nfl  n*lPLll  *  ,  b  e,  mTT  ta^9  lnt0  consideration  reasonably  available  equipment  and  technology  in  the 
l^t9^  1  y'.'he  leV^- and  natUre  of  devetopment  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  noZ 
?nt»  n"n  VSH  ewmenX  ln  "s  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment.  ' 

Ihai|Rhl^lfht°I!,l?eqniremfntland  F"rCfi  Ma|P"rP-  Lessee's  obli9ati°ns  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction; 
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lS^fa^!TTtna^m-  S6tbaCk  re<'uiremente.  restrictions  on  the  drilling  and  production  of  wells  and  the 

Sol  fhk?  J^T,  °  °f  TT"1  SUCh  pr0duction'  or  ^  a"V  °ther  not  reasonabTwrtWn  Lessee^ 
control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  delay.  Lessee  shall  not  be  Habte  for  breach  of 
any  express  or  implied  covenants  of  this  Lease  when  drilling,  production  or  other  operations  are  so  Prevented  delaved 

~Ted  LHSS6f  Sha"  teke  a"  reasonable  actions  to  r™  °r  «"d  any  ^  forS"'^ 
nMSorwbhr  posMbta.  n  no  event  shall  this  Lease  be  perpetuated  by  an  event  of  force  majeure  Sr  a  period  of  morl 
than  one  (1)  consecutive  year  or  three  (3)  years  of  cumulative  time.   No  obligation  of  Lessee  to  pav S  thanks 

^a:Lzizb£Ts Force  Majeure  event  occurred  under  this  iJe  *■ be — ofawss 

rnntamS^6^'  C°mnliT°-  Lessee  sha"  use  *•  M***  degree  of  care  and  all  reasonable  safeguards  to  prevent 
^ ,na,lon  °r  P°llutl°n  °f  any  environmental  medium,  including  soil,  surface  waters,  groundwater  sediments  and 
surface  or  subsurface  strata,  ambient  air  or  any  other  environmental  medium  in,  on,  or  under  SaH  Lands  or  lanSs 

^St^r*1?^  °l contaminant  Lessee  shall  not  bring  or  permit  to  remffn  on  Saw  Lands  or 
J     therewith  any  asbestos  containing  materials,  explosives,  toxic  materials,  or  substances  regulated  as 
rom^hfn^fp8'  hazardouts  materials,  hazardous  substances  (as  tte  term  "Hazardous  Substence'TdS  in  tne 
Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA),  42  U.S.  C.  Sections  9601  el 

oroVul  ZmnnT^H  •  "l?*^  °r  '°Cal  law  0r  re3ula,ion  ("Hazardous  Materials»),1£ept  ordinary 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development  operations  and  stored  in  the 

^Tr^Tpo^^3^'65  LESSEE'S  VIOLATION  OF  THE  FOREGOING  PROHIBITION  SHAU  CONSTITUTE  A 
MATERIAL  BREACH  AND  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEMNITY  HOLD i  HARNESS  ANn 
LESS°R'  'TS  AGENTS'  EMPLOYEES,  TENANTS,  GUESTS  INWnEES AND  THE^R  RESPECTIVE 
SUCCESSORS  AND  ASSIGNS  FROM  AND  AGAINST  ANY  CLAIMS  DAMAGES  JUDGMENTS  PEnIltIeI 
^Tr^P'  AN°  C0STS  INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS)  CAUSED  BY 
£2  °F  0)  A  VIOLATION  °F  THE  FOREGOING  PROHIBITION  OR  (2)  THE E  PRESENCE  RELEaIe 

™™SI?p  mA,N^D°US  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LANDS  OF TEaNDS  POOlId 
RFMPnTrMn^,^!!,^  0CCUPANCY  OR  CONTROL  OF  SAME.  LESSEE  SHALL  CLEAN  UP  REMOVE 
REMEDY,  AND  REPAIR  ANY  SOIL  OR  GROUND  WATER  CONTAMINATION  AND  DAMAGE  CAUSED  RYTHF 

r.REn!No^0R  RELEASE  °F  ANY  HAZARDOUS  MATERIALS  IN,  ON L  UNDER  OR TbOUT  sX  L^NDs  Sr 
WNDS  POOLED  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
!?  SNTS  OF  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AND  ASSUMPTION  6H>^L  APPl^  BuT^I 
^FR^PolpMT^'V^r,0^  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
2?nr=  ^V'R0^MDEitTfJ:  UW  °R  REGULATION.  LESSEE  SHALL  IMMEDIATELY  GIVE  LESSOR  WRITTEN 
n°IiCcEK,^F/lNY  BREACH  OR  SUSPECTED  BREACH  OF  THIS  PARAGRAPH,  UPON  LEARNING  OF  THE 
F.»™NCE  °F  ANY  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAINING  TO  HAZARDOUS 
MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH  THE  OBLIGATONS foF 
THfS  LEASE  SHALL  SURVIVE  THE  EXPIRAT10N  0R  EARLIER  TERMINATION  FOR  AnVrEASON  OF 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  LESSOR"; 
n^RETS,^TATIVES'  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES  CLAIMS  DEMANDS 
no6™  !LAND  CAUSES  °F  ACTI0N  0F  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
™  ^-MA°E  1°  PROPERTY'  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
C,?oUoRJcS0.fTS'  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
k!^Ef  I,  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OFANY  ENVIRONMENTAL 
R^EMCE^BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE MTS 
EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS 


17   Notoces. AN  nohces  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 

™«?l  r?       h"  Un'f SS  "0tiCe  °f  an0ther  address  has  been  provided  in  writing  All  such  notices  shall  bl 

made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

m  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 

nH,  nfnn  h  Pt  h ■"^IW™.0^  in,ereSt  therein'  A"  warranties  mat  ™9ht  a™  by  common  law  or  by  statute 
inc  udjng  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded.  By  acceptance 
of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures 

^mSfSSrrr*-  ■  Sf °Uld  Le!T  at  any  time  fail  t0  comP|y  with  its  obligations  hereunder  regarding  construction 
mh  ,  '  °  repa'r'  L6SS0.r  S.h? '  have  816  ri9ht'  after  9iviR9  30  davs  Prior  written  notice  to  Lessee  to  do  or  have 
h'S  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
,!mi=hL  f«,L    necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

^nSLand  L„eqtFee-  VenUS  f°I any  dispute  arisin9  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shaH 

n°Lb*TP  in  "fS? "S"?  Wi,h  the  terms  of  ,he  Lease'  "  is  a9reed  and  understood  that  Lessee  w^pay  to 

Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shaHpa to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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Lessor  for  the  enforcement  of  the  provisions  of  this  Lease.  It  is  agreed  and  understood  that  time  is  of  the  essence  in  the 
performing  of  each  responsibility  under  the  terms  of  this  Lease.  essence  in  the 

21 .  Records.  Lessee  shall  keep  complete  and  accurate  records  of  all  its  operations  relatinq  to  or  affectina  the  Lea^ri 
Premises,  and  the  results  thereof,  including  but  not  limited  to:  all  geophysical  Sical  ScLmicaflnd 

I  S'  SlT^f  PretaJi0nS  °^  ana'ySeS  -» land  surve*s'  '^Pinions' 

n  Si,>?  9J,  99  ?i'  'I8" "9  ?nd  comP|etlon  records;  a"  production  records  showing  the  total  gross  production i  the 
h  f  land  USed'  ,he  disP°sition  thereof,  and  the  sales  prices  or  values  thereof  aTproCion  satef 
contracts,  and  such  other  records  and  as  may  be  proper  for  the  settlement  of  accounts  between  Lessor and Lessee  or 
o  determine  the  respective  rights  and  obligations  of  said  parties  hereunder.  During  the  prima™  term  of  Leas^nd 
for  as  long  as  oil  and  gas  is  produced  therefrom,  and  for  a  period  of  one  (1)  year  thereafter Lessee  sha II ^rnakfaH  of 

—  data  a,rai'able  t0  LeSSOr  °r  Lessor's  desi9nee  for  examination  and  copyfng  7n  Lessee  s  officS  I  a° 

reasonable  times  as  well  as  all  other  records,  reports,  notes,  charts,  graphs,  maps,  contracts  documents  parens  and 
other  matenal  ,n  the  possession  of  or  under  the  control  of  the  Lessee  and  pertaining  to  wiZta 

eLn^^^lS  k  iS  a9rf d  -h3t  "eJther  'he  LeaSS  "0r  any  of  its  terms  or  Provisions  sha»  be  altered,  amended 
~ll„f  ',n  ratlfiedhb,i:  any  cUvisran  order  or  transfer  order  executed  by  Lessor,  Lessor's  successors  agente  or 
assigns.  If  Lessee  shall  requ.re  the  execution  of  a  division  order  for  payment  of  royalty  payable  under  the  iSse  then 
the  only  form  of  d,v,s,on  order  permitted  for  Lessee's  use  shall  be  such  form  promulgate* I  by  the ^Stete  of  Texls  anS 
set  forth  in  Section  91.402(d)  of  the  Texas  Natural  Resources  Code  as  amended  from  time  to  time  Anv amendment 

JESS"?  *  ^Y™.  «  m  ^  °<  °f  ^  term  or  Provisi°n  °f  *isTease  sha ^be  made  only  by  an 
nrnnnT^  k  V  deno™atin°  *  P^ose  and  effect,  describing  the  specific  terms  or  provisions  affected  and  the 
proposed  change  or  motivation  hereof,  and  executed  by  the  party  against  whom  any  such  amendment  alteration 

rftTsnha°,^ 

lLI"^"  nnc"  ^Tn  ement  FeftS   Notwi!hstandin3  anything  contained  herein  to  the  contrary,  neither  Lessee  nor 
Lessees  assigns  shall  ever  require  a  subordination,  partial  release  of  lien,  release  of  lien  consent  cTothe 

dZnm„enh,at'0n  fr°m  an/  '?nder  °f  Lessor  tnat  has  a  lien  on  «"  land  as  a  condition  to  Lesso??eceTvin1  the  agrled 

2E2£3E-°r  any  fubsf^V°^  payment  However'  Lessor  wi"  **«  any  reasonab e  effort  of 

Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor.  " 

24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 

H?Td2!  min'J? TS  ? thS  ^,eK°f  TeXaS  Without  reference  ,0  ^oice-of-law  rules.  Should^ny  of  he  S 
»nwih  !d    f     6dJ°  be  [maMy  a         of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 

so S  Z  L  hny  °th  r^TT0?  hf r6Ln  and  that  ,he  parties  sha"  attemPl  in  3°°d  faith  to  renegotiate  that  prov  s  on 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision  The  sect  on 

Lea^TsTe'asVmL^r^^  MnVSnienCe  °n'y  a"d  Sha"  "0t  by  <>^Lnt  Z°Z^nVZ 

»,hth  'J=  f  L  n2?  ?  y  ^Uted  °ne  °r  more  cour|terparts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  mascu  ne 

!h,™eaese.r        9        Sha"  *       l°  inC'Ude  the  °'her(S)  38  *he  COnteXt  requires  ,0  ^^Mp!!^Sl 

•The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
EgTll  4u°5y?^         ^  'aW'  inC'Udin9'  With°Ut  VXCA  Na™ral  Resource^  Code  §§  91  40° 

^;^?'!afhanCl  D'^ZqP-  LT0r  acknowledSes  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
™t^h  ,nUS  Pa'd  here"nder' and  a"  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms'°  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 

2%TZZ2F%  aka  "SEAPO"'  wnich  of  a  «*nmlttoe  of  unpaid  volunteer.  In  ^nstderauon  of  the 

1 h!?^  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  Ae^MdhS 
agents,  spouses  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affifete?ent«  es 
fl?J  %  Partners  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants^ and  c*lr 
d0eS,he:eb*  release  and  forever  Charge  the  Southeast  Arlington  Property  Owners  the  SminteS 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations  losses  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whethe?  based  on  contract  tort 
f?^rrL°c  °hherHlef'  °r  fiu"al2le 'heorV  of  recovery,  whether  known  or  unknown,  past,  present,  or  futu  e  wh°ch 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members  volunteers  or  the  Southeast 

fh1"n9^n,^°Per,fy,?WMerS  WhiCtl  ;e'ate  ,0'  ariSe  fr0m'  or  are  in  any  manner  con"ected  to  (i)  thrNegot  aied  Terms  % 
M  X$Z  9  at6d  TermS>  (iH)'  *e  indUSi0n  and/0r  omission  of  any  terms  within  the  Negotiated  Te'ms 

«]M  »  i  °r  omissl°n,'n  any  Way  re'ated  ,0  the  Ne9°«ated  Terms  or  the  negotiation  of  the  Negotiated  Terns 
Amendment  rePresentat,ons  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 


ri^  rRAN*D  tM  °F  LEA?E  and  n0t  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  ,n  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property 
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Ilh^^lirJS  thiS  Lf  ^  iS,eruled  t0  be  effective  as  of  the  date  first  writte"  above,  but  upon  execution 
shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors  administrators  suorasors  In* 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  aTessor      SUCCeSSOrs  and 

LESSEE:  Paloma  Barnett,  LLC 

By: 


Printed  Nan^  ' g/y^  C*J^7 
itle:  /rT?9sH^         -  7^ 


LESSOR 


JL 


Li. 


state  of  ye^  <^ 

COUNTY  OF  "Tarr*,*^ 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


This  ir^trument  was  acknowledged  before  me  on  the  £±  day  of  /?h^^  200 jL  by 


TRAVIS  LAMAR  WHEAT 

Notary  Public,  State  of  Texas 

My  Commission  Expires 

August  31,  2011 

Notary  Pi 
Notary's" 

Notary's  Commission  Expires:        { J  ^ 


^.lc,  State  of  Texas  - 
Name  Printed:  T<^o  iokt^f 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


Th^instrument  wajackno^ledged  before  me ^the  day  of  fl^&Ajjy  fcW#v  uy 

(Office)  of  ^ISZtoik,  iu 


 day 


,  2QpX?by 


JACQUHYN  M.  LOPEZ 

Notary  Public,  State  of  Texas 
"  lJ\.\M     My  Commission  Expires 

m^m  Augu*tR2on 


Noiajy  Pubte,  Stated  Texas  o 

Notary's  Name  Printed:ODCC|lACK/n  H.COtffl7 
Notary's  Commission  Expires:^^  qp^/p 
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